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UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA
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SOI'ND OF IPS ANGEI,ES RECORDS ,
INC. , a California corpora-
tion and RICHARD G. GRIFFEY,

Plaintiffs,

EI.EICIR.A,/ASYLUM RECORDS , A
division of WARNER CoMMIINI -
CATfoNS, INC. r WARNER BRo-
THERS MUSIC, a division of
WARNER COMMUNICATIONS, TNC. 

'and WARNER COMMITNICATIoNS,
INc. , a corporation,

CASE NO.

COMPLAINT FOR DEPRIVATION OF
CIVIL RIGHTS [42 UoS.c.
§§■98■ ′ ■982]メ  BREACH OF CON―
TRACTF BREACH OF THE COVENANT
OF GOOD FAITH AND FAIR DEALING′
BREACH OF FIDUCIARY DUTYF
RESCISSIONF DURESS― LENDER′ S
LIABILITY, PROMISSORY FRAUD AND
CONCEALMENT, CONSTRUCTIVE FRAUD′
INTERFERENCE WITH cONTRACT:
INTERFERENCE WITH PROSPECTIVE
ECONOMIC ADVANTAGE, CONVERSION′
MONEY HAD AND RECEIVED, TRADE―
MARK INFRINGEMENT AND DILUT■ oN′
COPYRIGHT INFRINGEMENT, cLAIM
AND DELIVERY′  AND FOR AN      。
ACCOUNTING

RELIEF REQUESTED:  MONEY
DAMAGES, TEMPORARY RESTRAINING
ORDER, PRELIMINARY IN」 UNCTION,
AND PERMANENT IN」 UNCTION;
RESCISS10N OF CONTRACT, AND
FOR AN ACCOUNTING

REQUEST FOR 」URY TRIAL

[EXHIBITS FILED CONCURRENTLY
HEREWITH]          ヽ

)

)

)

)

)

Defendants .

P■ aintiffs SOUND OF LOS ANGELES RECORDS, INC. (″ s。 lar″ )and

RICHARD G. GRIFFEY (″ Griffey″ )a■ lege:28
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L. solar

under the lalts

」URISDICTION ANp vENUE

a corporation du■ y organized and ex■ sting

ca■ ifornia.

2. Griffey is a citizen of Los Angeles County, California.
3. So1ar and Criffey are informed and believe, and upon

that basis alIege, that warner co'nmunications, Inc. ('wcl') is
and was, and at aLl tiroes mentioned herein, a corporation
purportedly organized and existing under the laws of Delaware

and doing business in Los Angeles, California. solar and

criffey are also inforned and believe, and upon such basis
allege, that El.ektra/Asylum Records i6 a irholly-owned division
of wCI , and at all times uentioned herein, is and was doing
business in Los Angeles county, catifornia. The aforesaid
defendants are hereinafter collectively referred to as

'EA/wcI. ' sotar ind criffey are further informed and believe
that Warner Brothers Uusi.c is a lrholly-osned division of WcI,

and at all tines mentioned herein is and was doing business in
Ios Angeles county, California.

4. solar and Griffey are informed and believe, and. upon

that basis allege, that at all times lrerein uentioned, each of
the defendants was the agent of the otheri was acting within
the scope of such agencyi and actively participated in each and

all of the acts and conduct alleged with fuLl knolrledge of all
of the facts and circunstances, including but not linited to,
with full knowledge of each and all of the violations of the
rights of solar and criffey

5. gurisdiction is conferred by virtue of Title 28,

U.S.C. 51332(a)(1), because of a diversity of jurisdiction and

zlaop -2-
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the aroount in issue exceeds $10,0OO.OOr jurisdiction is also
.?)

conferred by vi{ir:jthe United states copyright Lae, of 1976,\__-4^

12 U.S.C. Section 1O1 et. Eg9. r of the Tradenark Act of L946,

15 U.S.C. Section 105, et. seq., the Civit Riqhts Act of 1866

and related statutes, 42 U.S.C. Section 1981, et. seq.,
Sections 1332, 1338, 1343 and 14OO of the Judicial Code, 28

U-S.C. Sections 1332, 1338, 1343 and 1400, and the pendent

jurisdiction of this court.

G. venue is proper because aII of the alleged contracts
subject to this litigation erere entered into in Los Angeles

County, California and most, if not aL1 , of the breaches

occurred Irholly or partially in Los Angeles County, California.

〔

ALLEGATIONS COIiIMON TO ALL CLAIMS FOR P.ELTEF

At all relevant tlmes, Solar is and was a proroinent

and highly successful black-owned, .pioneer. producer of
phonograph records of American Black music artists.

8. At al]. relevant times, Richard G. Griffey ('criffey/)
is and was the principal owner and officer of So1ar, and a

well-known and highly-regarded Amerlcan B1ack 'pioneera
producer and expert in the field of American Black music.

9. At all relevant tines, criffey al.so is and was doing
business as Hip Trip Music and Spectrum VII Music, which are

and were nusic publishing coropanies doing business in Los

Angeles county, California.
10. At all relevant tines, EA, as a division of WCI , is

and was, among other things, a distributor of aural phonograph

2380p -3 -
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records in the United states and throughout the world.

11. At all relevant tiroes, Warner Brothers Music, as a

division of wcl , is and was, among other things, a publishing

distributor of conpositions contained within phonograph records.

A. EAIWCI SOLICITS SOIAR TO ENTER INTO SEVERAL AGREEMENTS

In or about early 1980, EAlwcI approached criffey and12.

Solar and attenpted to and did soliclt, and othenrise encourage

Griffey and Solar to enter into a series of agreeDents,

including, but not linited to, an exclusive distribution
agreement for phonograplt records produced by solar and its
artists, and a financing and loan agreement for a Solar office
building, a1l purportedly for the puryose, according to EAIWCI,

of roakinq Solar the equivalent. of a new and unprecedented

in-house Black nusic division of EA,/WCI. EtrlWCI represented to
Griffey and Solar, on several occasions during late 1980 and

early 1981, that EA/WCI wanted and needed the expertise of
Griffey in the field of Anerican Black music, the reputation,
goodwill and expertise of Solar in the field of American Black

nusic, and the identification wi.th and public affiLiation rvith

Solarrs reknowned and successful American Black artists.
EAIWCI further represented that, in exchange for Griffey and

Solar joining forces with EAIWCI and becoming the eguivalent of

EA/WCf,s in-house Arnerican BLack rnusic division, it would

publicize, promote, advance, finance, and otherwise -contribute

to the econonic well-being of Griffey, Solar and solar,s
artists by, including but not linited to, distributing the

-4-
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phonograph albums of Solar and its artists and promoting,
advertising and publicizing the saroe in a first_class and
professionaL manner conmensurate with the highest and

top-quality industry standards, and that criffey would be
consulted on arl EAlwcr matters related to American Black
nusic. EAlWCr further represented and narranted at that time,
orally and in writing, both expressl-y and inpliedly, as
insisted by criffey and sorar, that E,a would retain its base of
operations and maintain a significant presence in r.os Angeles
County, California, all for the purpose of facilitating an
onqoing, in-person relationship and communicatlon betrreen
criffey and the then-chairDan of the Board of EA,, and between
the staffs of Solar and E;A.

13. At the tine that E,A/wcI nade the aforementioned
representations and warranties, EA/wcr rras alrare that solar was

highry successful and known throughout the music industry as

one of the most dynanic, prouising and progressive Anerican
Black music producers; and, that Griffey was also highly
successful and known throughout the industry as a leading force
and expert in Anerican Black music. At that time, moreover,
and in light of Solar and Griffey,s success, publlc notoriety
and esteem, hnd the quality and public reknown of the artists
under contract to Solar, several conpanies other than EA/WCI

were soriciting and atteurpting to entice solar to enter into an

exclusive record distribution deal .

14. On or about May 1, 1981, Solar and criffey_each
entered into a series of written contracts with EA/WCI, in
reliance upon the truth and accuracy of the representations and

23Eop -5-
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warranties nade by EA/wcI , including but not linited to,

EA,/wcI 's representation that it would maintain its base of

operations in Los Angeles county, california; that solar vrould

become the equivalent of an in-house Anerican Black music

division of EAlwcI , that,EAlwcI would finance the construction,

furnishings and improvements of an office building which should

be purchased by solarr that Solar and its art,ists would be

financed, promoted, advertised and publicized in a first-class
and highly professional manner conmensurate lrith a first-class
phonoqraph record producer in the industry t and, ttrat Griffey
would be a consu1tant to EAIWCI and that EAIWCI rrould not
transact any business in the American Black musLc area rrithout
the input and approval of Griffey.

15. On or about May 1, 1981, Solar, crlffey and EA/wcI

entered into the fol],owing agreements (,the agreebentsr):
(a) a distribution agreenent betueen Solar and EA,

the general terDs of which provided that EA had acquired the

right to exclusively distribute all phonograph records produced

by Solar for a five-year period, froD l{ay 1, 1981 to }fay 1,

L986, and would prouote, advertise and pubticize solar and

those American B1ack artists under contract to Solar throughout

that same period ('the distribution agreernent') . A true and

complete copy is attached hereto as Exhibit '1' and made a part
trereof .

(b) A consulting agreement betrdeen Griffey and EA,

the general terms of which provided that EAIWCI engaged criffey
to perform services as a consultant and advisor 'with respect

to Black music matters' for a term co-extensive and coterbinous

23aop -6-
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royalty ('the consulting agreeruent'). A true and correct copy
of the consulting agreenent is attached hereto as Exhibit -2,
and made a part hereof.

(c) an opti6n agreement between wcf and criffey, the
general terms of which provided that wcr acquired froD solar an
option to acquire aLl of the issued and outstanding stock of
sorar at any time during the period of the distribution
aqreement, the notice of exercise of which must be given uncler
certain conditions but no later than a six_uonth tine frane
during the last year of the distribution period (rthe option
agreement'). A true and accurate copy of the option agreeEent
is attached hereto as Exhibit ,3, and Dade a part hereof.

16. On or about July 23, 1981, as a result of the
aforernentioned representations and guarantees by EA/WCf, anal as
part of the aforementioned agreements, criffey and WCI entered
into a loan agreement, tlte generar terms of which provided that
WCI loaned to Griffey tbe sum of 94.5 nillion to finance the
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construction′  fuェ
“
ishing and improvements of a s。

■ar office
building, with a recording studio and ancillary offices (,the
loan agreement'). A true and correct copy of the loan
agreenent is attached hereto as Exhi,bit ,4, and nade a part
hereof. E}./vrcr, being furly aware of solarrs financial
condition, persuaded, enticed and induced criffey to accept the
terns and conditions of the loan agreenent, under which WCI

took a first deed of trust on the land whereupon
building is located, and took a securj.ty interest
Solarrs assets, including but not liniteal to, its
23a0p -7 -
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equipnent, copyrights, musical conpositions, and alL of its
entire group of record masters and roaster recordings.

17. In or about January, !gA4, EA/WCI coerced, pressureal
and inti!tridated Solar and criffey into anending the
distributior, .g.""r".rt and the consulting agreenent, in effect
reducing EA/wci-, s obligations thereund.er, by threatening solar
with, among other things, withholding paynents so that criffey
and Solar would be unable to pay the loan and nortgage paynents
on the Solar office building. As a direct and proximate resuLt
of such coercion, intimidation and pres'ure, an. to obtain from
EAlwCI a payment vhich was needed and essentLal to pay
Griffeyrs obligation under the loan agreement and mortgage, and
to which Solar already was entitled under the distribution
agreeDent, Solar entered into an agreement amending the
distribution agreement ('the anendment to the distribution
agreement') . Such anendment bears the date of January 1, 1984,
and a true and correct copy is attached hereto as Exhibit _5,
and nade a part hereof. As a further direct and proximate
result of such cloercion, intinidation and pressure, and to
obtain such payment from EAIWCI to pay Solarrs loan and
mortgage, Griffey also entered into an amendment to the
consulting agreement, reducing his fixed compensation froro
$75, 0OO. O0 per contract year. Such amenduent to the consulting
agreenent is incLuded in paragrapb 22 of Exhibit ,5,.
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EXPROPRIATE soLARrs BusINESS

18. Solar and Griffey are inforrned and believe, and upon
that basis a].Iege, that one of the reasons rrhy EAIWCI solicited
and enticed Solar and criffey to enter into the agreeDents and
induced Griffey to accept the terms and conditions of the loan
agreement eras to gain control and dominion over Solar and

Griffey through a first deed of trust on the land rrhereupon
solar',s office building is l0cated and a security interest i.n
all 0f sorar's asset6. solar and criffey are also inforned and
believe, and upon that basis allege, that in or about 1983,
EA/wcr sought to and did exercise that contror and dominion
over sorar and Griffey for the purlro.e of expropriating solar
and criffey's business for itserf, incruding, but not riroited
to, their expertise, reputation, goodwill, contacts in the
Brack music conmunity, copyrights, master recordrngs, and their
American Brack music artsiats. solar and Griffey are further
infomed and believe, and on that basis allege, that EA/WCI,=

course of conduct fron in or about 1983 constitutes a
deLiberate strategy by EAlwcr to manipulate solar,s outstanding
obligations and to force Solar into a precarious financial
position in order to arl.olr EAlwcr to uniLaterarly reduce its
obrigations under the distribution agreenent, to force sor,ar to
make unfair, unilateral and unlawfuL concessions to EA/WCf,

jeopardizing financialr.y the relationship between solar and its
rousical groups and artists, and forcing solar and criffey into
a financiaL position where EAIWCI lrould have the opportunity to

B.

-9-
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expropriate sol,ar and Griffey,s business, as alleged in
foregoing.

19. while fulLy ar.rare that the recording fund and

paynents collected and payable by EAIWCI to Solar under

the

royalty

the

distribution agreement′  and as amended′  were critica■  t。

solar,s cash flow and ability to satisfy current debts and

expenses, including without li.nitation, the loan and mortgage
obrigation to EAlwcr, E;L/wcr hag repeatedry withheld these anal

other payoents to purportedly offset the same against
purported, contrived and phantom obligations or for similar
unrarranted purposes. Such undue and iuproper exercise of
contror by EAlwcr over Griffey and sorarrs financial rLvetihood
and ability to conduct business has nade it inpossible for
Solar to roaintain its business, keep current on its debts, and

to satisfy criffeyrs obligations under the loan agreement.

20. Solar and crlffey are furttrer inf,orued and believe,
and on that basis allege, that as a further act in EA/WCI rs

schene of conduct to financlally jeopardize, destroy and

expropriate Solar,s business, AIA,/WCI has refused several tines
fron 1984 to date to pay Solar its discretionary allocation of
noney under the distribution agreenent for publicizing,
pronoting and advertising solar,s uusical groups and artists, a

benefl,t which was a crucial condition to Solar and Griffey
enteri.ng into the agreenents, purportedly on the basis that
such al-Iocation had been used as an offset against totally
unrelated and purported debts of Solar. Attached hereto as

Exhibit '6' and nade a part hereof, is a July 15, 1985 letter
fron EA,/wcI to solar, Irherein EAlwCI states: 'This Letter is

―■0-
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″

to advise you that the accrued Proposed Discretionary
Allocation. - - which currently amounts to the sun of S41,561,

that you bay direct us to expend on your behalf in accord.ance

with (the distribution agreement) has been used to reduce the
debt o$/ed by you to us with respect to Victor Burke and Suzette

charles . '
2L. A chief executive of EA/WCf, in response to Solar and

Griffeyrs request that Solar receive the pronoti.on, advertising
and publicity allowance for which Solar had bargained under the
distribution agreeDent, expressly stated that EAIWCI eroul"d not
promote Solar,s artists on the ,sane Levelt as whlte art.l-sts
regardless of, what the agreement stated, and that EAIWCI vrould

not produce or finance promotional videos for Solarrg American

BLack artists because they nere black.

ZZ. That saDe executive also stated: 'This is America.

When you are black in America, you have to expect to get the
shor! end of the stick, and you have to keep your nouth shut.,

23. Solar and Griffey are also informed and believe, and

upon that basis allege, that an EAIWCI executive was fired
after he had advocated that EAIWCI expend prorootional and other
monies on the same level as required by the agreernents and as

were expended by EAIWCI for $thite artists.
24. Solar and Griffey are further inforroed and believe,

and on that basis allege, that since in or about L983, in a

further act to underroine, expropriate and destroy Solar,s

business, EA/WCI has discriminated against Solar and criffey by

arbitrarily and unreasonably refusing to adequately market, and

by refusing to expend established and adequate sums for the
―■■―
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narketing and distribution of the product of Solar and its
artists.

25. Solar and criffey are further inforned and believe,
and on that basis alrege, that since in or about 1984 to date,
EAIWCI has unduly utilized the precarious financial situation
of Solar, created by EAIWCI, to try and extract additional ,

extortionate concessions fron soLar and Griffey, all for the
purpose of expropriating tlreir business as alleged in tlre
aforementioned. An exarnple of EA/wcr s extortionate scheme and

conduct l-s the threats and demands contained in the Hay ZB,

1985 letter froto EAlwcr to Griffey, attached hereto as Exhibit
'7' and made a part hereof. EAlwcr states expressry in Exhibit
'7, that: ,In consideratlon of [Elektra Asylun] continuing to
nake the monthly overhead pay'ents to sor.ar untLr Decenber 31,

1986 and in order for [E1ektra AsyluD] to pay you nov the
Uidnight Star mechanical royalties cuEently being held in
reserve... we rrill require solar to assign to [Elektra Asy].uml

a1I its rights (sic) in and to the following artists: ltidnight
Star, The Deele, Whispers, Inkeside and Sha1anar....'

26. Solar and criffey are inforned and believe, and upon

that basis allege, that EA/WCf, from late 1985 to date, has

accelerated the financial pressure on Solar and criffey by,

anong other things, continuing to withhold substantial payrnents

due to Solar under the agreements, interfering with Solar,s
rel-ationship with various of its arti.sts, expropriating the

lead singer of one of SoLar,s premier nusical groups, and

refusing to turn over naster recordings to Solar, necessary to
procure alternate financing for its conmercial property and

2380, ―■2-
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office building.
27. On or about June 10, 1,986, and in furtherance of its

design and plan to destroy and otherwise expropriate Solar and

criffey,s business, EAlwcI caused a notice of default and

erection to selr under deed of trust as part of its nonjudicial
foreclosure on the loan and mortgage on Griffeyrs and So1ar,s
business building. A true and correct copy of such notice of
default and erection to serr under deed of trust is attachecr

hereto as Exhibit '8', and made a part, hereof. Such

nonjudicial foreclosure rras instituted by EAlwCI, as part of
its plan and scheme to control., jeopardlze and exproprlate
Solar and criffey,s business, and at a time after EAIWCI had

already made it inpossibre for criffey and sor.ar to reflnance
the conmercial loan and relieve Griffey and Solar of such

prinary obligation to EAlwCI .

C. THE S C EXECUT■ ON BY OF ITs AND DESICN

TO EXPROPRIATE AND DESTROY SOLAR′ S BUsINESS

28. solar and Griffey each are

upon that basis aI]ege, that EA/WCT

acts and omissions, among others, as

design and scheroe to expropriate and

solar and GriffeY:

informed and believe, and

engaged in the follolringi
part of its deliberate
destroy the business of

23EOP ―■3-
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Unauthorized S iqnin
ltusical crouD Under

of Howard Hewett Lead s er Of A

Contract To SoIar

29. At alL relevant times, Howard Hev/ett (,He!rett,) is and
was the Iead singer of a,nusical group known as Shalamar, a
top-selling and internationally_accLaimed musical group under
contract to solar whose phonograph records had been and rrere to
be delivered by Solar to EA/WCI under the distribution
agreement.

30. Notwithstandlng that EA/WCI already retained the
excl,usive rights to dlstribute phonograph records recorded by
Hewett for Solar, in or about Decer0ber, 1985, EA/WCI approached
Hewett and convinced hiro to sign a contract vith EAIWCI to make

a solo record album, without Shal_arar, to be produced by
EAIWCI, all without the consent and approval of Solar. Hewett
subsequentfy recorded a so10 record alburn under the EAlwcr
Iabel nhich has been released by EAlWCf. Solar at all tines
rnade it known to EA//wcr that it considered Horrard Helrett a

valuable asset of Solar and that EAIWCI couLd not sign Her,rett

to a soro albuD lrithout the expresE written consent of soIar.
These acts and rerated acts by EA/wcr have arso induced Hewett
to breach other aqree'ents, including but not linited to, his
co-publishin€t agreement with Griffey.

31. At the tit0e that EAIWCI first approached Hewett to
date, sharamar and Hewett srere under excrusive contract with
solar to record phonograph arbums. such unauthorized acts by

EAIWCI constitute an unlalrful interference wi.th Solar,s
contract with shalamar and Hewett, interference with solar,s

―■4-
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32. On at least two occasions, EA/WCI has unduly and
iroproperly failed to remit recording fund paynents olred by
EAIWCI to Solar. fn or about October, 1985 and thereafter,
EA/WCI refused and has refused to pay to Solar any portion of
the recording fund on a phonograpt! record album perforBed by
Solar,s musical €rroup, Lakeside, although such alb trn rras tinely
derivered by sorar on the ground that there had been ,no
delivery' of the Lakeside album merely because EAII{CI did not
Iike the albu:a. EAlWCf also has categorically refused to pay
to Solar any portion of the recording fund payBent, except for
only 927,500, rrhich was due and owing to Solar upon delivery of
Midnight Starrs rnost recent album-

33. Despite the express tenos
agreement, and as amended, EA/WCI

make any recording fund paynent to
one exception.

of the distribution
has not uade or offered to
SoLar during 1986, with only

RovaLtv Reserves - EA "CIrs Abandonment of Fiduciary and
Contractual Duties

34- paragraph 10(a) of the distribution agreeuent provides
that EA/WCI rnay retain as a trese!:ve, a reasonable portion of
23aop -15-
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Solar,s accrued royalties. in anticipation of charges, third
party clains, credits or returns, and that such reserves ,,shar.I
be liquidated' no later than the second accountj.ng period
durJ.ng qrhich they were ,initially retained.,

35. In or about 1984 through 1986, F;A/WCT, in rnateriaL
breach of the distribution agreement and its fiduciary duties,
repeatedly fail-ed to liquidate such reserves as required by the
distribution agreement, to rnaintain monies herd in reserve in a
separate interest-bearing account, and. to pay any interest on
held monies, EA/VlCl also unlawfully co:nrningled such uonies, and
repeatedly exceeded the naxiuum reserve Linit of 2ot of payable
royalties. EAIWCI further co,nrnltted breach by failing to appty
returns of a particular phonograph record albun directly
aqainst reserves of that albu[ before applying them against
sales of another ailun.

EA t'Clrs Failure to l.take Reguired Expenditures for

36. Despite the express requirement of the distribution
agreement that Solar and EAIWCI mutually prepare a pronotion,
advertlsing and publicity (hereafter ,pApr) budget for each
calendar quarter, and that EA,/wcr expend certain sums for pAp,

EA/WCI has refused to neet and prepare such budget and has
failed to expend the required pAp sums for sorar,s artists,
including but not linited, for the promotion of the .phonograph

records of Solarrs artists, to assist those artists,
pronotional tours, or to support and finance the production ancl

23aop -1,6-
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promotion of their promotional music videos. EA/!{c s refusal
to plan to pronote, .to promote, and other$rise spend these
contractually-reguired pAp funds resur.ted in loss of recoral
sales of solarrs artists, adversely affected their careers,
diuinished and tarnished, Solar,s public profile and its
business rerationship with its artists, and severeJ_y dininished
the book and market value of Solar.

,s

―

 PAP DiscretiOna

Al location

37.

expressly

Paraglaph 31(a) (vi)
states :

of the distribution agreement

″Notwiths to the con

herein′  the PAP a■ ■ocation sha■■ in a■■

expended solely for direct pAp expenses

with records hereunder.,

contained

instances be

in connection

In or about 1986, in breach of its contractual and fiduciary
duties, EAIWCI improperly applied a substantial portion of
sorar's discretionary allocation for pAp against an unrer.ated
debt, purportedly owed by Solar to EAIWCI . As a direct and

proxiDate cause of EA/wcI,s deliberate conduct, vend.ors

retalned by Solar to provide pAp services have not been paid,
sorar has received roultiple demands for palment therefrorn, has

suffered serious damage to its credit and reputation and has

been sued.

2380p ―■7-
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Recordings

38. paragraph 0(e) (ii) of the distribution agreenent
provides that Solar is entitled to keep in its custody and
control all two-tra"f "teJ"o tapes, rout-takes, and all
original session tapes or other multi_track haster tapes.
Paragraph 5(e) (ii) further provides that even the two-inch
tapes which Solar is contractually obligated to provide EAIWCI
:nust reuain in So1ar,s custody and control until delivery. In
or about 1986, rrlthout Solarrs consent or authorization, and in
direct breach of its contractual obligations and in violation
of its fiduciary and other dutie.s, EAIWCI took possession of,
converted and absconded vith several Daster record.ings,
including without linitatlon, the studio tapes of Solar,s
artists, The Deele. EVWCf TE wrongful taking, possession and
conversion of those tapes has, among other things, prevented
solar from s6'npleting production of The Deelers album.

39。  In Or about ■985 and ■986′ EA/Wcl improper■ y and
without so■ ar′ s know■edge cOnverted s。 ■ar′ s pub■ icity photos

for phonograph record a■ bums′ which bear s。 ■ar′ s official

trademark and ■ogo′  by unilatera■ ■y supp■anting the s。■ar ■Ogo

with the EA/WCI ■Ogo′  and distributing the pub■ icity photos

bearing the doctored ■Ogos in interstate cOmmerce.

2380P ―■8-
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Performance of Record.s

40.  Paragraph 9(h)。 f the distribution agreement ob■
igates

EA/WCI′  aS So■ ar′ s fiduciary′  to account for′  h。■d in trust and
distribute to s。 ■ar its share of roya■ ties and fees rece■ ved
fron the pub■ lc perfOrmance of phonograph records covered by

the distribution agreement.  In or about ■984 through ■986′  and
■n mater■ a■ breach of the distrュ butory agreement′  EA/Wcl has
fai■ ed to proper■ y account for′  c。■■ect and disburse to s。

■ar
its share of such roya■ ties.

EA/WCI′ s Fallure to Pav Additiona■  Royalties for

41. paragraph 11(a) (i) of the distribution agreenent
provides that solar shall be paid tvi.ce the abount of the
statutory royalty rate for individual songs that exceed. six (6)
minutes in length. fn or about 1984 to 1986, every twelve (12)
inch album subnitted by Solar to EAIWCI during the terlo of the
distribution agreement contained a ,dance nunber, in excess of
six ninutes. EAIWCI has failed and refused to pay to Solar the
required higher royalty for compositions which exceed
six-ninute conpositions.

's Failure to Reinburse Sol-ar for .qrtwork Costs

42.  Paragraph 30(b)。 f the distributiOn agreement provides

-19-

卜

，



L

4

6

7

I
9

10

11

l2
13

14

15

16

17

18

19

20

2t
D9

D7

25

tR

2A

〔

that.EA/WCr must rei! rurse solar for actual costs in connection
with artwork for the covers of phonoqraph record al.birrns in the
amount of 99,o00.00 per arbum and g10,ooo.oo per each alburn
delivered during the fourth or fifth contract years of the
distribution agreement. ..In or about 19a4 to 1986, despite
Solar,s sulrmission of receipted invoj.ces and repeated requests
therefor, EAlwcr has fair.ed to furr.y reinburse solar for
artr.rork costs in the amounts required by the distribution
agreement and amendment thereto, all in naterial breach of
those agreements and EAlwCI, s fiduciary duties.

43. Arthough paragraptr 2(a) of the anendment to the
distribution agreement required Solar to elininate ,dropped
artists, from its roster and to terminate each dropped artist,s
agreenent, EAIWCI has continued to carry the ,unrecouped,

budget for those artists on its Solar royalty statenent, to
SoLarrs detriment and in breach of the distributlon agreement,
and as nodLfled, and EAIWCIrs flduciary duty.

EA/WCI ,s Unauthorized Release of Compact Discs (cDs-t

44. paragraph 12(a) of the amendment to the distribution
agireement obligates EA/WCI to obtain Solarrs express,consent
before releasing certain CD albuDs. In or about 1985 and 1986.
EAlWCr has reLeased sharanar and whispers cD arbums lrithout the
2!aop -2O-
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prior consent of Solar. In further breach
and fiduciary duties, EAlwcI has failed to
for royalties derived from such CD sales or

of its contractual
accurately account

to accord Solar
tnost favored nationsr treatment for paynent of such royalties,
as required Uy paragiaph t 2 (a) of the anend.rnent to the
distribution agreement.

Aqreement

45. paragraph 22 of tlre anendment to the distrlbutlon
agree'ent provides that Griffey sharl receive fron EAlwcr
$25,OOO cornpensation during 1986 pursuant to his consulting
agreement erith EAlwcr. EAlWCr has breached the consulting
agreement, the amendment to the distribution agreement and its
fiduciary duty to criffey by failing and refusi.ng to make such
paynent.

46. EAIWCI has attenpted to interfere with Solar,s
relatlonship with Midnight St,ar and position itself favorabl,y
with the ltroup, to Solarrs detrinent, by engaqing in severaL
acts, includinq but not tinited to, those enunerated be1ow.

47. In or about Eid_1985, Solar and Midnight Star; one of
Solar,s prenier and nost successfuL groups, were in the hidst
of renegotiating their recordj.ng contract. In those

Midnight star - ,s fnterference With Contract

-2■―
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negotiations, Midnight star requested an increase in their
recording fund pa'nent fron the contractual sum of g25O,OOO to
S50Or0OO, and Solar and Midnight Star were negotiating over the
$5OOr00O figrrre. Notwithstanding these neqotiations and that
Midnight Star was under contract to So1ar, at that tine EAIWCI
unlawfully interfered wittr solar,s contractual rerations lrith
Uidnight Star by making a g60O,OOO direct palment to the group
purportedly 'on behalf, of Solar and criffey. In breach of the
terms of the distributi.on agreement, and without Solarrs or
Griffeyrs authorization or approval , EAlWCf then penalized
Solar by recouping the g5OO,OOO pa)ment directly against
existing royalties already held by EAlwcr for and on behalf of
Solar, even though EAIWCI had previousLy represented to
Midnight Star that it would not offset the paynent against
existing royalties already earned and Irould separately account
for the pal.ment by offsetting it against future royar.ties. Arr
of these acts and representations were nade by EA/WCI to the
detriment of Solar and to the benefit of EAIWCI or a

purportedly duly authorized officer thereof.
48- EAlWCr has further attenpted to interfere vith solar,s

retationship with Midnight Star by uniLateraLly granting
Midnrght star's request to audit EAlwcr s books and records
with respect to the sale and manufacture of Midnight Star
records, although paragraph 22(a) of the distribution agreernent
expressly provides that Solar, the direct contracting party
with EA/WCI, is and was ,solely responsible, to account to
third parties.

49. EAlWCys direct interference with solarrs contractuar
-22-
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relationship with Midnight star and lrith sorarrs prospective
econoroic advantage have danaged Solarrs credibility and
business relationship with that group, undernined the
leadersbip of the group and caused two principal members to
leave the group and further caused Solar to suffer both
substantial pecuniary loss and damage to its ongoing business
reLationship sith Uidnight Star.

50. In a further deliberate attenpt to expropriate solar,s
artists and business, EAlwcr in or about 1986 has unlawfuJ.Ly
interfered lrith solar's contract lrith The Deere, a successful
Solar group, by contacting ttre group and offering then a
separate recording deal .

"O 
'""t , 

= tro"oo", .a"orri""r"rra, o, Oddiaiorra, OrOr.,

51. fn or about 1984 through 1986, EAIWCI repudiated the
distribution aq:reement, and as amended, and demanded that solar
supply additional phonograph record. albums for, including
without lirnitation, Midnlght Star and The Deele, which were not
required by the distribution agreenent or the amendment

thereto. Such deDand constitutes a further attempt by EAlWCf

to leverage and force Solar into roaking further unilateral
concessions.

52. As hereinabove a1leged, despite oral and written
representations and warranties fron EA/wcr, EA abruptly rnoved

2340p -23-
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its base of operations from California to New york in or about

lilay, 1983. crif fey, irnnediately upon being inforned of EA, s

transfer, requested that he and Solar be released froru their
agreenents with EAIWCI . EAIWCI refused and threatened to
accelerate criffeyrs Ioan obligation if he continued to insist
upon being released from the agreements. EArs transfer has

engendered substantial expense to Solar and severely damaged

Solar,s business by inpairing vital, continuing in-person
contact betlreen solar and EA nith respect to critical marketing

decislons, album art\dor]< and artlrork approval, publlcity,
advertJ.eing and pro:notion, and ongoing examlnation and revie!,
by Solar, and by So1ar and EAIWCI Joint1y, of royalty
statements and other accountings.

′s Fai■ ure to Abide gontractual teure' period

53. paraqraph 23(a) of the distrLbution agreement provides

for a ttrenty-one (21) day cure period in the event that solar
is alleged to have breached the distrlbutLon agreement. fn or
about 1984 through 1985, EAlWcI has repeatedly ignored and

refused to abide by such protective cure provision in
unilaterally taking relief for itself, without allowing for an

opportunity to cure, for alleged breaches asserted by it.

EA/WCI′ S Fai■整三呈 ■9 Abid3 By ″ca■ endar Year″

calcu■ ation                                ‐

54.  Paragraph 27(a)of the distributiOn agreement provides

2380,                          ~24-
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for stepped increases in royalty rates based upon aggregate net
sales during a particular calendar year. EA/WCI notwithstanding
has inptoperly divided up calendar years and arbitrarily
reduced the applicable royalty rate.

EA,/WCr s Fairure to pav Annual charitable Donation to
Donnv Hathalray Scholarshi.D Fund

55. As a meaningful dedlcation to the menory of the late
Donny Hatharray, an accornprished nusician and Euiclde victiD,
Griffey establLshed the Donny Hatharray Scholarship Fund, a

cbaritable lnstitution, to pronote and finance the education,
training and developDent of poor, underprivileged and

musically-talented black high achoor studentE. Although the
distribution agreement obllgates EAlwcr to do so, EAlwcr has
refused to make a requlred annual pa)rDent of glO,OOO to or on
behalf of the Donny Hathaway scholarship Fund.

FIRST_⊆LAIM FOR RELIEF

(Deprivation of Civil Rights by solar
and Griffey against EAIWCI )

[42 U.S.C. 51981]

5G. Solar and criffey real1ege, adopt and incorporate
paragraphs 1 through 55, incLusive.

57. Griffey is an Arerican Black and the principal owner

and officer of Sol-ar. SoLar is a business which, at all
relevant times, is and was wholly-owned and controlled by Black

-25-
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Arnericans.

58. Solar and Griffey are informed and believe, and on

that basis al1ege, that EAlwcr has deprived and prevented solar
and Griffey fron the enj oyment of the sane right in enforcing
contracts, nanely the distribution agreement, as is enj oyecl by
white citizens, and to the full and equal benefit of such
contracts and the properties covered thereby by refusing and

failing to expend contractually-required or adequate suDs for
the promotion, advertising, publicity, uarketing and

distribution of the product of solar and solar,s artists on the
unrawful and dlscrininatory basis that Grlffey is a Brack
American and that solar is Brack-orrned and controll,ed and that
solar,s artists are Black Arnericans.

59. As a result of such arbJ.trary and racially_based
refusal and fairure, sorar and criffey have been deprived of
substantial monies, have suffered 'ubstantiar loss of incone
nad other benefits; experienced loss of reputation, future
economic and business opportunities. future and prospective
economic arowth and serl-being; suffered substantial danage or
totaL Loss of good will, public position and the abllity and

opportunity to promote and enter into contracts witlr other
musical groups and otherwise been danaged in an anount lrhich
cannot be presently ascertained, but which is not 1ess than
gl0, 000, 000. Solar and Grif fey r.rill anend the Conplaint r.rhen

the furl and exact a'ount of damages have been ascertained.
60. Solar and criffey are informed and believe,- and

that basis, allege that the foregoing acts were conmitted

upon

by
EAIWCI vrith the intention of injuring Solar and Griffey in

-26-
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conscious disregard of Solar and Griffey,s rights. Solar and
Griffey are therefore entitled to exempl-ary and punitive
danages for the sake of exarnple and by lray of punishing EAlWCf
in the sun of g2O,OOO,OOO.

SECOND CIJAIM FOR RELIEF

(Deprivation of Civil Rights by Solar and

criffey against EAIWCI )

[42 U.S.c. 519 82 ]

61. Solar and Griffey reallege, adopt and incorporate
by reference paragraphs 1 through 55, inclusive.

62. Solar and Griffey are informed and believe, and .upon
that basis arrege, that the acts as hereinabove arreged have
deprived Solar and criffey, and each of them of the sane
enj oyrnent as white citlzens to purchase and hold real property.

63. So1ar and criffey are informed and believe, and upon
that basis allege, that EA/WCf has arbitrarily and unreasonabl_y
withheld substantiar recording fund pal'entE and other paynents
which, as EAlwCI weII knew, would Dake it inpossible for Sol,ar
and criffey to satisfy Griffeyrs obrigations under the r.oan
agreement for the financing of Solar and criffey,s comnercial-
buirding on the unrawfur and discrininatory basis that crirrey
is a Black Anerican and Solar is a Black_owned and controlled
conpany. EA/WCT's acts have unfairly deprived Solar and
criffey of their right to purchase and hold real property.

G4. By reason of the foregoing. Solar has been deprived of
substantial noney olred to it by EA/WCI, has suffered
23a0p -27 -
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substantiaL loss of incorue and other benefits; experienced loss
of reputation, future econonic and business opportunities,
future and prospective and economic Arovth and well_being;
suffered substantial damage or total loss of good will, public
position and the .'Uitity and opportunity to prouote and enter
into contracts with other nusical. groups and other$rise been
darnaged in an amount which cannot be presently ascertained, but
which is not less than slo,ooo,ooo. solar and Griffey will
amend the Conplaint lrhen the fulL and exact amount of danages
have been ascertained.

65. So1ar and criffey are inforned and believe, and upon
that basig allege, that the foregoing acts
EAlwCI Irith the intention of injuring solar
conscious disregard of Solar and Griffeyrg
Griffey are therefbre entitled to exeloplary and punitive
damages for the sake of exauple and by vay of punishing EA/WCI

in the srrl! of 92o,Ooo,ooo.

THIRD CI,AIM FOR RELTEF

(For Breach of Contract by Solar Against EA/WCI )

66. Solar lealleges, adopts and incorporates by reference
paragraphs 1 through 55, inclusive.

67. So1ar is inforroed and beLieves that beginning in or
about 1984, and continuing through the present tine, EAIWCI has
roaterially breached and repudiated the distribution agreenent
and amendment thereto by failing to properly account for
royalties and other money received; by irnproperly withholding

rrere committed by

and Griffey and in
rights. solar and

-2a -



nonies from Solari by interfering with Solar,s relationships
with its artists; by coercing Solar into entering into a loan
agreenent directly srith EAlI{Cf , and by unfairly conpeting with
so1ar, a1I as more fulLy alleged herein.

68. Solar has perforned all of its obligations under the
dj.stribution agreement and arnendment thereto, except those
which have been excused by the breaches, violations, acts and
oroission to act by EAIWCI.

69. As a direct and proxinate result of the foregoing
breaches, Solar has been deprived of substantial money orred to
lt by EA/wcr; has suffered sulrstantial Losses, i.ncome and otber
benefits; experienced loss of reputation, future economic and
business opportunities, future and prospective economic Arowth
and well-being; suffered substantial danage or total loss of
good $rilL, publi,c position, and the ability and opportunity to
promote and enter into contracts rrith other rnusical groups and
has suffered darnages in ttre Eum of not lesB than StO,OOO,OOO.

solar wirl seek reave to amend this conplaint to set forth the
exact amount of danages following an accounting, as prayed for
herein, and ascertainment of same.
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FOT'RTH CI,AII{ FOR RELIEF

(For Breacb of Contract by criffey Against EAlwcr)

70. Griffey reaLleges, adopts and incorporates by
reference paragraphs 1 through 55, inclusive.

71. In or about 1985, EAlwcI naterialLy
consulting agreement by failing and refusing,

breached the

and continuing
-29-
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fair.and refuse, to pay criffey his fixed conpensation to which
he was entitled thereunder and to consult criffey on each ancl

all. natters involving American B]ack music.
72. As a consequence of the foregoing breaches, Griffey

has not received at reast g25,ooo.oo to which he is entitrecl
and has suffered loss of incone, reputation and economic and
business opportunities.

73- Griffey has performed all 0f his obligations under the
distribution agreement and amendment thereto, except those
which have been excused by the breaches, viorations, acts and
omisslon to act by EAlwCI.

74. As a direct and proxlnate result of the foregoing
breaches, criffey has sustained danages in the sum of not ress
than $25,0oo-oo. The da'ages are continuing and cannot no, be
fully or exactly ascertained. eriffey rrirl anend the cornFraint
when the fulr and exact amount of damages have been ascertained.

■

２

５

４

５

６

７

８

９

０

■

２

５

４

５

６

７

８

９

０

■

２

５

４

５

６

７

８

■

■

■

■

■

■

■

■

■

■

２

２

２

２

２

２

２

２

２

(For Breach of Covenant of cood Faith and

Fair Dealing by Solar and criffey against EAlwCI)

75. Solar and criffey reallege, adopt and incorporate by
reference paragraphs 1 through 55, incLusive.

76. Each of the written agreements between Solar and

Griffey and EAIWCI , including the distribution agreement,

amendment to distribution agreement, consulting agreenent and

loan agreement, as alleged herein, contain both ihpLied and

express covenants of good faith and fair dearing, which provide
-30-
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77. Solar and criffey are inforned and believe, and upon
that basis altege, tbat EAlWCf has breached its covenants of
qood faith and fair dealing by interfering with Solarrs
contracts with its artists and otherrrise undermining Solar and
Griffey,s relationships with their artists, by failing to
account for royalties and ottrer moni.es due and orring to So1ar
and Griffeyt and by falling to honor coEnritmentB regardlng
solar and Grlffey's posJ.tion rrlth EAlwcr and the locatlon of
EA's base of operations.

74. Solar and crlffey are Lnf,orrned and believe, and. upon
that basis arrege, that E A,/wcr a].so breached its covenants by
inducing criffey to accede to the terms and conditions of the
Ioan agreeuent with EA/WCI rrhereby Solar uas placed in a
precarious financial position and E:A/WCI could inproperly
exercise financial control over solar and expropriate solar,s
business and relationships with its artists.

79. By reason of the foregoing, Solar has been deprived of
substantial uoney owed to it by EA/VICI, has suffered
substantial loss of income and other benefits, experienced loss
of reputation, future economic and business opportunities,
future and prospective econonic growth and well-being; suffered
substantial damage or totar. ross of good will, public position
and the ability and opportunity to prouote and enter into
contracts with other musical groups and otherwise been damaged
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in an amount which cannot be presentty ascertained, but lrhich
is not less than S1o,oo0,o0o. solar and criffey will amend the
compraint hrhen the ful1 and exact amount of danages have been
ascertained.

80. Solar and Griffey are inforned and

such basis allege, that the foregoing acts
EAIWCI with the intention of lnjuring Solar
conscious disregard of Solar and Griffeyrs
criffey are therefore entitled to exeroplary

damages for the sake of exanple and by rray

defendants l-n the eum of g2O,OOO,OOO.

believe, and. upon

nere conmitted by

and criffey and in
rights. Solar and

and punitive
of punishing

1

,

3

4

6

7

tt

9

10

11

l2
13

L4

15

16

1?

18

19

20

91

D9

23

24

26

tn

2A

SIXTH CIAII,I FoR RELTEF

(For Breach of Fiduciary Duty by Solar
and criffey Against EA/WCI )

81. So1ar and Griffey reallege, adopt and incorporate by
reference paragraphs 1 through 55, lnclusive.

A2. EA/WCI agreed to serve and did serve as Solar and
criffeyrs agent in, among other things, collecting, accounting
for, and disbursinq royalties and other payments derived fron
EAIWCI,s distribution of Solarrs artists, phonograph record.s.
Further, pursuant to the agreenents, as welr as the express and

inplied representations from EAlwcr to criffey and sorar, solar
and criffey reposed trust and confid.ence in EA/WCI to
faithfulry and accurately account for ar.1 nonies recei-ved, to
actively proDote and publicize its artists under contract to
so1ar, to withhold only such nonies r.rhich were properly
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deductible or susceptible to being placed tenporarily in
reserve, and to otherwise treat Solar as the equivalent of an

in-house ADerican Black music division. EA/WCI is and was

therefore a fiduciary to Solar and criffey.
83. EAIWCI has breached its fiduciary duty to Solar and

criffey by iroproperly holding roonies in reserve i by failing to
account for royalties and other monies received; by interfering
lrith Solar,s reLationships with its artistst by exproprlating
and passing off on Solar,s publicity photographs t by lefusing
to publicize and promote Solarrs artists; and by engaging in a

general plan deslgned to expropriate solar and criffeyrs
business and livelihood, as more fuLly alleged herein.

84. By reason of the foregoing, solar has been deprived of
substantial money oned to it by EA/WCI t has suffered
substantial loss of income and other benefits; experienced 1oss

of reputation, future economic and business opportunities,
future and prospective economic growth and well-beingt suffered
substantial damage or total loss of good will, public position
and the abitity and opportunity to promote and enter into
contracts nith other musical groups and otherwise been danaged

in an amount which cannot be presently ascertained, but which

is not less than $1o,ooo,ooo. Sol-ar and Griffey will amend the
CoEplalnt when the full and exact aroount of dar0ages have been

ascertained.

85. solar and criffey are inforroed and believe, and upon

that basis allege, that the foregoing acts were conuuitted by

EAIWCI with the intention of injuring Solar and criffey and in
conscious disregard of SoLar and criffeyrs rights. Solar and

-33-
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criffey are therefore entitled
darnages for the sake of exanple

in the sum of g2o,ooo,OOo.

to exenplary and punitive
and by r.ray of punishing EAlwcf

SEVENTH CLATITI FoR RELTEF

(For Rescj-ssion by SoLar and criffey Against EAlWCr)

96. Solar and criffey reallege, adopt and incorporate by
reference paragraphs 1 through 55, inclusive.

a7. As alleqied herein, on or about t{ay 1, 1981, Solar,
criffey and EAlwcr entered Lnto the distributlon agreenent and
option agreement. Thereafter, in or about January, 198i, SoLar
and Griffey, under duress, entered into the aDendDent to the
distribution agreeuent.

88. In or about 1983, EA/I.{CI, vith the intent to deceive
SoLar and criffey and to induce them to continue to perfono
under such agreements, represented and continued to represent
that EAIWCI lrould perforro under the agreements and would not
unfairly compete with Solar and Griffey.

89. Solar and criffey have fully complied wl_th all. of
their proniees, obrigations and covenants under the agreements
alleged herein.

90. Solar and criffey are informed and believe, and on

that basis allege, that the true facts are that, since in or
about 1983 ' EA/WCr has not performed under the agreenents but
has rnaterially breached and repudiated the agreements by
failing to properly account for royalties and other money

received, by inproperly withholding uronies from Solar, by
-34-
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interfering lrith Solarrs relationships with its artists, by
unfairly coropeting with solar, and by roanipulating the onerous
ten1s and conditions of the Loan agreement to perpetuate these
and other breaches,, all as more fully alleged herein.

91- Solar and criffey intend service of sumnons of this
Conplaint to serve as notice of rescission of the distribution
agreemen! and amendnent thereto (with the exception of
paragraph 22 of the aDendEent to the distributlon agreenent)
and the optlon agreernent.

(For Duress_Lender, s Liability by Solar and

Griffey Against EAlwcr )

92. Solar and criffey reallege, adopt and incorporate by
reference paragraphs 1 through 55, i.nclusive.

93. pursuant to the loan agreeDent, So1ar assumed the
position of borrolret and EAlwcr of render, with tbe attendant
obligations of good faith and fair dearing inposed on lenders.

94. Solar and criffey are informed and believe, and upon
such basis aLlege, that beginning in or about 1983 EAlWCf has
engaged in a pattern and course of cond.uct designed to
undermine solar's financial position and to specifically
prevent Solar and criffey from being abl-e to beet their pa)rment

obligations under the loan agreenent.

95. As alleged herein, beginning in or about 1983 EAl!^rCI

has used the loan obrigation to extract concessions fron sorar
and criffey against their free will. Further, EA/wcr has caused

-35-
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to be filed a Notice of Default and election to sel1 the Trust
Deed in contenplation of non_judiciat foreclosure. .The acts
alleged herein are of such a character as to overcome the free
will of Solar and criffey and cause Solar and criffey to act in
a manner they would not otherwise choose and. are under no Legal
obligation to follow.

96. The harn to Sola! and criffey,s business and good lril1
and the restraint placed upon Solar and criffey,s freed.om to
act is irn'ninent and Solar and Griffey have no Dean6 of
protection.

97. Solar and Griffey are inforned and believe, and upon
such basis allege, that the acts and threats alreged hereln are
willful, malicious and not conteDplated by EAIWCI in good
conscience. EAIWCI,S coercive acts towards Solar have resulted
in EA/WCfrs unjust enrichloent. Any further offensive use by
EAIISCI of the Loan agreement rrould be used so}ely for EAlWCIrs
conrnercial advantage and to the severe detriment of Solar and
cri ffey.

98. Solar and criffey are inforned and belleve, and upon
such basis allege, that EAIWCI has further exploited its
position as lender by withholding monies from Solar and by
failing and refusi.ng to return property and other corraterar
rightfully belonging to Solar and criffey, thereby depriving
solar and Griffey of the opporbunity to tirnely roeet their loan
obliqations or to secure alternative financing in order to
discharge their obligations under the loan agreement.,

99. As a direct and proxi.mate result of the foregoing
breaches, solar has sustained damages in the sum of not less
2380P -36-
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than 910,000,000. Solar and criffey wilt seek leave to arnend
this Cornplaint to set forth the exact amount following an
accounting, as prayed for herein, and ascertainrnent of sane.

10O. So1ar and Griffey are informed and believe, and upon
such basis allege, that EAII{CI ,s offensive use of the loan
agreenent and other acts ar).eged herein were comnitted with the
intention of injuring solar and Griffey and with a conscious
disregard of their rights. Solar and criffey are therefore
entitled to punitive and exenplary damages by way of example
and for the sake of punishing defendants in the sum of
s2O, OO0. OOO.

1o1. If EAlwcI is not enJolned from pursuing its offensive
use of the loan agreement in completing the non_Judlcial
foreclosure of the Trust Deed, Solar anCl Griffey will suffer
irreparable harm. Solar and criffey have no Deans of
protection aqainst these offensj.ve tactl.cs of EAIWCI.

NINTH CI,AI}T FOR RELIEF

(For Fraud by Solar and crlffey Agalnst EAIWCI)

1O2. Solar and criffey reallege, adopt and incorporate
paragraphs 1 through 55, inclusive.

t-O3. In or about l9g3 and thereafter, EAIWCI represented
and warranted to Solar and Griffey that it would promote,
publicize, advance and finance Solar and its artists in a

manner cotrnensurate with a top_quality distributor of
first-rate nusicar product, that it would distribute to sor.ar
and criffey that share of royalties collected by EAlwcI and due

-37-
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and owing to SoLar and Griffey, that it rrouLd retain its base
of operations in Los Angeles, california, that it wourd cor:ult
vrith criffey \,rith respect to all Black rnusic matters and before
undertaking any transaction in connection therewith, that it
would deal fairly aira in good faith with Solar and Griffey at
all times, and that it would treat Solar as the equivalent of
an American B1ack music division.

104. Solar and Griffey justifiably relied on these
representations and warranties, and berieved then to be true.
rn reliance thereon, sorar and Griffey perfor'ed and conti,nued
to perforD services under the agreements wlth EA/WCI. Had they
known the truth, they would not have done so.

105. Solar and Griffey are informed and beLieve, and upon
such basis allege, that EAIWCI made the foregoing false
representations and warranties with the expresa intent to
deceive and to defraud Solar and criffey and to induce Solar
and criffey to perform and continue to perfono services under
the agreements.

105- As a conseqluence of the foregoing fraudulent acts or
omissions to act, Solar and Griffey were injured, criffey bas
also suffered grievous pain and suffering, anCl experienced loss
of peace of mind.

107. As a direct and proximate result of the foregoing
fraudulent acts and onissions to act, Solar and Griffey have
sustained darnages in the sum of not less than 10,OOO,OOO. The
danages are continuing and cannot noi.' be fully or exactly
ascertained. Solar and criffey will anend the Complaint when
the fuII and exact amount of damages have been ascertained.
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109. Solar and criffey are informed and believe, and upon

that basis allege, that EAIWCI did not make these false
representations out of any sincere o! proper motive. EA/vtc:.

was and is guilty of oppression, fraud and rnalice; has

subjected Solar and Griffey to crueL and unjust hardships, in
conscious disregard of the rights of solar and Griffey and vith
the unconscionable, intentional and ulterior motive of trying
to expropriate and destroy Griffey and Solarrs business. Solar
and Griffey are entitred to and demand exeEprary and punitive
damages in the sum of $2O,OOO,OOO, J.n addltion to the
compensatory damages alleged.

TENTH CIAI}I FOR RELTEF

(For Constructive Fraud by Solar and

Griffey Against EA,/WCI )

109. Solar and Griffey reallege, adopt and incorporate
Paragraphs 1 through 55, .inclusive.

110. Solar and criffey are inforned and believe, and on

that basis allege, that in or about 1993 and thereafter, EAlwcI
had a deliberate plan, design and schene to force Solar and

eriffey into a precarious financiaL position, to disrupt the
relationship between Solar and its artists and to expropriate
So1ar's artists, to withhold substantial recording fund

pal4nents and other payloents fron SoLar which lrou1d be due and

owing under the express terms of the distribution agreernent as

negotiated, to tarnish the reputation and publie profile of
Solar, to drive down the book and Earket value of So}ar, and to
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otherr.rise undermine, expropriate and destroy Solar and

criffey's business.

1l-l-. SoLar and Griffey are inforrned and believe, and on

that basis a11ege, that EAIWCI concealed such p1an, design and

scheme fron solar and Griffey for the purpose of inducing solar
and Griffey to perforn and continue to perforro services under

the agTreernents .

tL2. So1ar and criffey relied upon EAIWCI and perforned
services under the agreements. Solar and Griffey would not
have done so if they trad been aware of EA/wCI,s p1an, design
and scheDe.

113. By reason of the foregoing, Solar and Griffey have

been pecuniarily danaged in an amount which cannot present.ly be

ascertained but which Solar and criffey are inforned and

believe, and upon such basis allege, is in an amount in excess

of Slo,000,000.

114. Solar and Griffey are informed and believe, and upon

that basis alLege, that EA/wcI did not engage in these
omissions. concealments and failures to disclose out of any

sincere or proper rnotive. EA/WCI lras and. is guilty of
oppression, fraud and nalice; has subjeeted Solar and criffey
to cruel and unjust hardships, in conscious disregard of the
rights of solar and Griffey and with the unconscionable,

intentional and ulterior motive of trying to expropriate and

destroy Griffey and Solar,s business. Solar and Griffey are
entitled to and demand exebplary and punitive damages in the
sum of $20,000,0O0, in addition to the compensatory damages

a)- l eged .
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ELEVENTH CLAIM FOR RELIEF

(For lnterfOrence with Contractua■  Re■ations by

Solar Against EA/WCI)

1,15. Solar reaLleges,. adopts and incorporates by reference

paragraphs 1 through 31, 36 through 39 and 46 through 50,

inclus ive .

115. As alleged herein, Solar had existing and profitable

contractual relationships with the rnusical groups l.Iidnight

Star, The Deele, and Shalamar, including Shalamar's Lead

singer, Howard Heltett.

117. Solar is inforned and belleves, and upon such basis

alleges, that vtith knowledge of Sol-ar's existing contractual

relationships and with the intent to interfere with suctr

relationships and to induce the breach thereof, EAlwCI entereC

into a contract vtith Holrard Hewett nithout Solarrs knowledge or

approval t unilaterally and without Solar,s approval dealt with

Midnight stari and, unilaterally and without Solar,s approval

dealt with The Deele as more fully alleged herein.

118. The aforenentioned unjustified and wrongful acts by

EA/WCI proxinately caused the breach of Solarrs contractual

relationships with its artists, further damaged Solar,s

existlng and ongoing relationships with its artists and further
injured Solar in an amount which cannot presently be

ascertained, but lrhich solar and criffey are informed and

believe exceeds $10,0o0,000. Solar and Griffey will' anend this

conplaint lrhen the danages can be ascertained.

119. At the tirne EAlwcI inproperly and deliberately
-4■ ―
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interfered with Solar,s existing contractual relationships,
EAlwcr was guilty of nalice, oppression anal willfur disregard
for the rights of So1ar. By reason of these acts, Solar seeks
punitive and exemplary danages in the sum of g2O,OOo,OOO.

FOR RELIEF

(Interference vith prospective Economic Advantage
by Solar and Griffey Against EAIWCI )

120. So1ar and criffey reallege, adopt and incorporate by
reference paragraphs 1 through 55, inclusive.

121. At aII times herein alleged, Solar and crlffey had
irnrninent and potentialry profitabre prospective economic
relationships lrith artists under existj.ng contracts to Solar
including Shalamar, Uiclnight Star and The Deel.e, as lrell as
prospective relationships with other Black ADerican musical
groups.

L22. EA/wcr was thorougrrry aware of the aforenentr.oned
existing and prospective econonic relationships when it nade
direct and unauthorized contact with Holrard. Hewett, lfidnight
Star and The Deele in violation of SoLar,s existing contracts
and in contemplation of EAIWCI diverting prospective econonic
beneflts alray fron So1ar and towards EA/WC:a , as more fu1ly
alleged herein.

123. As a direct and prOximate resu■ t Of EA/WCI′ s
unauthorized interference with Solarrs prospective economic
advantage, Solar and criffey have been deprived of tlreir
relationship with Holrard He'rett' have suffered damage to their

-42-
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ongoing and prospective relationships with the nrusical groups
Shalanar, Midniqht Star, The Deel.e and other Black Anerican
rousical qtroups, have suffered grievous injury to their goodwilr
and standing in the Black American nusicar conrnunity and have
been further injurei in an aroount rrhich cannot now be
ascertained, but which soiar ana Griffey are informed and
berieve exceeds $1o,ooo,ooo. sorar and Griffey !ri1r anend the
Cornplaint to state the exact amount of daBage when the same
becones known.

124. At the t,ime EAlWCf inproperly and detl,berately
interfered wlth crlffey and Solarrs prospective econonic
relationships, EAIWCI vae gruilty of malice, oppression and
wiLlful disregard for the rights of Solar ancl Griffey. By
reason of these acts, Solar and criffey seek punitive and
exenplary darnages in the sun of $2O,OoO,ooo.

THIRTEENTH CLAIITT FOR RELTEF

( fnterference with Contractual Relatlons by
criffey (doing business as Hip Trip Music

and Spectrum VII) Against EAIWCI

and warner Brothers Music)

125. criffey hereby realleges, adopts and incorporates by
reference paragraphs I through 31, inclusive.

l-26. In or about May, 1991, and co_terminous with the
distribution agreement, Hip Trip_Spectrun, the sole
proprietorship businesses of Griffey, and Holrard Hewett entered
into a co-pubrishing agreenent with respect to the publication
2380p -43-
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of songrs contained in record alburns recorded by Hewett and

shalamar under their excLusive recording contract. with Solar
and the collection and distribution of nechanical royalties
based thereon.

!27. In or about 1985, criffey Solar rnet with Warner

Brothers Music regarding the possibility of Warner Brothers

Music administering tlip Trip-Spectrum and, at the request of
Warner Brothers Music, disclosed confidential inforroation about

the contractual relationship between Hip Trip-Spectrun and

goerard Ilewett.

129. criffey is informed and believes, and upon such basis
al1eges, that in or about 1986, with knor.rledge of criffey and

Hip Trip-spectrum,s existing contractual relationship, and with
the intent to interfere with such relationshi.p and to induce

the breach thereof, Warner Brothers Music and EAIWCI

unilaterally and without authorization of Griffey or Hip

Trip-Spectrun approached Hewett, induced hln into breaching his
agreement with Hip Trip-spectrum, and enticed hin into a

co-publishing contract with Warner Brothers Music.

129. The aforementioned unjustified and wrongful acts by

EA/WCI and Warner Brothers Music proxinately caused the breach

of Griffey and Hip Trip-Spectrun,s contractual relationship
lrith Howard Hewett as fully alleged herein, further damaged

Griffey,s existing and ongoing relationship with solar,s
artists and further injured Griffey in an amount which cannot

presently be ascertai.ned, but which Griffey is inforrned and

believes exceeds $l,OOO,OOO. criffey will anend this Complaint

when the damages can be ascertained.

2380, -44-
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130. At the tirne EA/iwcT and l,tarner Brothers Music

inproperly and deliberately interfered with Griffey and Hip
Trip-Spectrum,s existing contractuaL reLationships, EAlWCf and

Warner Brothers Music were guilty of rnalice, oppression and

willfu1 disregard for the :ights of criffey.
131. By reason of these acts, criffey seeks punitive and

exemplary damages in the sum of S2O,OOO,OOO.

FOURTEENTH CI,AIIT FOR RELIEF

(Conversion By Solar and criffey Against EAIWCI )

132. Solar and Griffey reallege, adopt and incorporate by
reference paragraptts 1 through 55, inclusive.

133. As herein alleged, Solar and Griffey enployed
defendant E,A/WCI as their agent to collect and receive aIl
revenues derived from the distribution, performance and.

exploitation of solarrs phonograph records for the purpose of
renitting the same to solar and Griffey, less a fixed
distribution fee and certain verifiable direct costs and

expenses.

134. Solar and criffey are informed and believe, and on

that basis allege, that beginning at least as early as 19831

and continuing to date, EA/WCI , as Solar and criffey,s agent,
collected various sums of money, which sums, less a fixed
distribution fee and certain verifiabLe direct costs and

expenses, were to be, and should have been, remitted and paid
over to Solar as they were and are colLected. SoLar and

Griffey cannot nor.r ascertain the exact amount referenced
2380P -45-
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herein, and will anend the compraint when such amount becomes

known .

135. Solar and criffey have duly demanded payment of the
above sum fror. EA/WCI , but EA/WCI has failed and refused, and

continues to fail and refuse'to rnake such paynent.

135. As a proxinate result of EA/WCI ,s conversion, Solar
and criffey have been deprived of the foregoing sum and further
injured in an arnount whicb cannot now be ascertained, but vrhich

Solar and criffey are inforrued and believe exceed.s

S1,O,0o0,000. Solar and Griffey wiLl auend the Conplaint to
state the erxact anount of damage when the same becomes knolrn.

137. At the tine EA,/WCI converted the monles, EA/WCI rras

guilty of malice, oppression and a willful disregard for ttre
rights of solar and Griffey in that EA/wcr, without roaki.ng any,
or only minirnar, investigation and with reckless indifference
and wanton disregard for the rights of Solar and Griffey, did
convert these nonies.

139. Further, after knowledge and notice of solar and

criffeyrs interest in the converted roonies was given to EA/WCf,

EA/WCI failed and refused, and continues to fail and refuse, to
turn over the monies to solar and criffey. By reason of these
acts, Solar and criffey have been oppressed and seek punitive
and exernplary darnages i.n the amount of S1O rnillion.
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FIFTEENTH CLAIM FOR RELIEF

(For Money Had and Received by Solar and

Griffey Against EAlwcI )

l-39. Solar and Lriffey reallege, adopt and incorporate
Paragraphs 1 through 55, inclusive.

14O. SoLar and Griffey are inforroed and belj.eve, and on

that basis allege, that beginning at Least as early as 1983,
and continuing to date, EA/wcr has become indebted to sorar and

Griffey in an amount of at least $IO,OOO,OOO for noney had and
received by EAlwCI for the use and. benefit of So1ar and criffey.

141. EAIWCI has failed, neglected, and refused, and

continued to fail, neglect, and. refuse, to pay such sum to
Solar and criffey. Although demand for said sum has been.
that sum renains currently, due, owinq and unpaid to Solar
Griffey in an anount of at Ieast gl0rOOO,OOO.

STXTEENTH CI,ATU FOR RELTEF

(For violation of S 3(a) of the Lanhan

Act by Solar against EAlWCf)

142. Solar realleges, adopts and incorporates by reference
paragraphs 1 through 28, and paragraph 39, inclusive.

143. solar is inforrned and beLieves, and. on that basis
alleges, that in or about t9B5 and t-986, EAlWCf, without
Sol,ar,s perrnj,ssion, placed its logo on photographs which
previ.ously bore the J.ogo of So1ar, and used such photographs in
industry trades and on billboards, thereby representing that

made′

and
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